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* ~ ~~~~RESTATED CERTIFICATE OF INCORPORATION OTg B r
OF

WAt-MART STORES, INC.

WAL4IART STORES, INC. . a corporation organized and

existing under the laws of the State of Delaware, hereby

certifies as follows:

1. The name of the corporation is:

WAL-MART STORES, INC.

The date of filing its original Certificate of

* Incorporation with the Secretary of State warn October 31, 1969.

2. This Restated Certificate of Incorporation only

restates and integrates and does not further amend the provisions

* of the Certificate of Incorporation of this corporation as

heretofore amended or supplemented and there is no discrepancy

between those provisions and the provisions of this Restated

Certificate of Incorporation.

3. The text of the Certificate of Incorporation as

amended or supplemented heretofore is hereby restated without

further amendments or changes to read as herein set forth in

full:

FIRST: The-name of the Corporation is

WaL-HART STORES,* INC.

SECOND: Its registered office in the State of Delaware

is located at Corporation Trust Center, 1209 Orange Street, in

the City of Wilmington, County of New Castle. 'The name and

address of its registered agent is The Corporation Trust Company,



* ~Corporation Trust Center, 1209 Orange Street. Wilmington.

Delaware.

THIRD: The purpose of the Corporation is to engage in

any lawful act or activity for which corporations may be

organized under the General Corporation. Law of the State of

* Delaware.

YOURTH: The total number of shares of al~l classes of

* ~stock which the Corporation shalt have inthority to issue is Oue

Billion, Four Hundred Million (1.400,000,000) shares, of which

One Billion, Three Hundred Million (1,300,000.,000) shatres shall

be, classified as Common Stock, of the par value of 1Cc per share

* ~(herein called "Common Stock"), and of which One Hundred Million

(100,000,000) shares shall be classified as Preferred Stock of

the par value of 10C per share (herein called "Preferred Stock").

The designations. preferences, limitations and relative

rights of the shares of Preferred Stock and of Common Stock are

as follows:

1. Preferred Stock. The Preferred Stock may be issued

* ~in such one or more series as shall from time to time be created

* ~and authorized to be issued by the Board of Directors as

* ~hereafter provided.

The Board of Directors is hereby expressly authorized,

* ~by resolution or resolutions from time to time adopted providing

for the issuance of Preferred Stock, to fix and stare the

designations, powers, preferences and relative, participating,

optional and other special rights of the shares of each series of



Preferred Stock, and the qualifications, limitations and

restrictions thereof, including (but without limiting the

generality of the foregoing) any of the following with respect to

which the Board of Directors shall determine to make af firmacive

provisions&

a) the distinctive name and serial designations;

b) the annual dividend rate or rates and the

dividend payment datess

c) whether dividends are to be cumulative or

non-cuxmularive and the participating or other special

rights, i~f any, with respect to the payment of

dividends;

d) whether any series shall be subject to

redemption and, if so, the manner of redemption and the

redemption price or prices;

9 ~~~~e) the amount or amounts of preferential or other

payment to which any series is entitled over any other

series or over the the Common Stock on volumtary or

involuntary liquidation, dissolution or winding up;

f) any sinking fund or other retirement

provisions and the extent to which the charges therefor

are to have priority over the payment of dividends on

or the making of sinking fund or other like retirement

provisions for shares of any other series or over

dividends on the Common Stock;



g) any conversion9 exchange, purchase or other9 ~~~privileges to acquire shares of any other series or of

the Coummon Stock;

h) the number of shares of such series;

i) the voting rightis, if any, of such series;

j) the stated value, if any, for such series, the

consideration for which theres of such series may be

issued and the amount of si ch consideration-which shall

be credited to the capital account.

Each share of such series of Preferred Stock shall have the same

relative rights and be identical i-n all respects with all the

other shares of the same series.

Before the Corporation shall issue any shares of

Preferred Stock of any series authorized as hereinbefore

provided, a certificate setting forth a copy of the resolution or

resolutions with respect to such series adopted by the Board of

Directors of the Corporation pursuant to the foregoing authority

vested in sal Board shall be made, filed and recorded in

accordance with the then applicable requirements, if any, of~ the

laws of the State of Delaware, or, if no certificate is then so

required, such certificate shall be signed and acknowledged on

behalf of the Corporation by its President or a Vice President

and its corporate seal shall be affixed thereto and attested by

* ~its Secretary or an Assistant Secretary and such certificate

shall be filed and kept on file at the principal office of the

Corporation in the State of Delaware and in such other place or

places as the Board of Directors shall designate.



Shares of any. aeries of Preferred Stock which shall be

issued and thereafter acquired by the Corporation through

purchase, redemption, conversion or otherwise, may by resolution

or resolutions of the Board of Directors be returned to the

status of authorized but unissued Preferred Stock of the same

series. Unless otherwise provided in the resolution or

resolutions of the Board of Directors providing for the issue

thereof, the number of authorized shares of stock of any such

series may be increased or decreased (but not below the'number of

shares thereof then outstanding) by resolution or resolutions of

the Board of Directors and the filing of a certificate complying

with the foregoing requireisents. In case the number of shares of

any such series of Preferred Stock shall be decreased, the shares

representing such decrease shall, unless otherwise provided in

the. resolution or resolutions of the Board of Directors providing

for: the issuance thereof, resume the status of LAuthorized but

unissued Preferred Stock, undesignated as to series.

2. Common Stock. The Common Stock shall have no

special rights or limitations.

3. In connection with the merger of KU'HNCO, INC.

("uhncom), a wholly-owned subsidiary of WAL-NART STOIES, INC.

("Wal-Mart*) into KUHN'S-BIG K STORES CORP. ('Kuhn') a series of

Preferred Stock is established to which the following provisions

shall be applicable:

SECTION 1. Designation of Series. The series shall be
designated Series A 81 Cumul~'tive Convertible Preferred Stock,
par value $.1O per share with a stated value of $25.00 per share
therein called 'Series A Preferred Stock").



SECTION 2.' Namers of Shares. *The number Of shares Of
Series it Preferread Stock to be issued is up to 532j,75).

SECTIO 3. Dividend Rate. The dividend rate £for
-. Series A- Preferred stack is $2.00 per share per annum p provided,

h6mmner, that dividends may be decla-red and paid only out Of
* retained earvJning of Wai-Hart, and provided, further, that the

dividend.' payable on the first dividend payment date subsequent to
the' effective date of the merger of zuhnco into Kuhn shall be
that proportion of the 6.50 per share r*gistr quarterly dividend
-equal to that portion of Wal-M~art's fiscal quarter ended next

* preceding such dividend payment -date which occurs subsequent to
the effecttive-date of the merger of Kuhnco into Kuhn. -Dividends
On- the Series -A Preferred Stock ate1. b preferential and
cumwlatiVe, uso-that so 3o"onqa any Series A Preferred Stack shall
be outstanding Wel-Nart will not declare or pay, or net apart for
paymnut, any dividends (other than dividends payable in shares of
any ~Claus or clauses of stock of Wal-Mart rankifg junior to the
Series A Prhtferred Stock),, and will not redeem, purchase or
otherwise acquire, directly or indirectly. whether voluntarily,
for :a sinking fund, or otherwise, any shares of any class or
classes of stock of Wal-Mart ranking junior to the Series A
Preferred Stock if at the time of making such declaration,
payment, setting apart, distribution, redemption, purchase or
acquisition, full cusalative dividends 'upon all outstanding
*hacea of series A Preferred Stock shall not have been paid or
declared and set apart for payment for all past quarterly
,dividend periods, provided that notvithutandinq tbe foregoing

* ~Wal-Mart may at any time redeem, purchase or otherwise acquire
shares of stock of zany such junior class in exchange for, or out
of the net cash proceeds from the concurrent sale of, other
shares of stock of any such junior class.

SECTIO 4. Di-vidend Payment Dates. The dates at which
dividends on the Series A Preferred Stock shall be payable are
May 15, August 15j, November 15 and February 15 of nach year.

SECTION S. Redemption.
(a) The Series A Preferred Stock shall not be

redeemable by Val-Hart prior to october 1, 1986. Thereafter, the
Series A Preferred Stock shall be redeemable by Wel-Hart, at its
option, in 'whole or in part I if in part, the shares to be
redeemed shall be selected by lot) and the redemption price f or
the, Series A Preferred Stock shall be $27.50 per share plus
accrued and unpaid dividends; provided, however, that until
September 1, 1991, no redemption shall be permitted other than
pursuant to paragraph lb) below or the last sentence of this
paragraph (a), unless -for any period of ten (10) consecutive
trading days within the thirty (301 days preceding the date
notice of redemption shall be given pursuant to paragraph JOi
below the avcerage of the last reported sales prices for the
Common Stock (as defined in Section 8 below) on the Hew York
Stock Exchange shall be equal to at least 125% of the amount of



the convaerson price for the-Commn Stock as then in affect under
Sectioin U.8below. Notwithetandinf he oegig if Wal-Hart
shoud~d lie- party to any consoliation or merger whereby the
outstandin shares of Common Stock are to, be exchanged For or
cotwertAd into cash or other securities of an issuer unrelated or
`unaffiliated with V al-Mart, Val-Hart may, at its option

eer~iablenot lateir than 30 days prior to the effective date of
SU any~ such> consolidation or merger. redeem any or all of the

outs~iding soae of the Series A Preferred Stock effeactive as
of he~te'of October 1. 1986 or the effective date of any such
con ta ouor ImrIegr at a price of $±7.50 per share plus

e unpaid divdends.
(b) At December 31 of each year met forth in the table

A.' ~l~v$Va-Mart shall redeem from each holder of shares of Series
-A'e erred Stock the respective mumbe oaf shares owned by each

h~lsi'atthe record date for such reemtion set forth In the
tab.e us~vat $27.50 per share, plus aldividends accrued #nd

unpaid onsuc Series A Preferred Stock up to the date fixed,
upon fitsngthe notice hereinafter provided:

Percent of Shares of
Series A Preferred
Stock Owned By Each

Year Holder on Record Date

20.01

197............... .......... .*dO 20*4600 6 6 50.01

199 0;. .......... .*.. . .a ***e*S *a** **6. *9 6**a 0 100 .01

* During the continuance of a default by Wal-Mart
(because of lac.k of funds legally available or for any other
reason) in asking any redemption required under this paragraph 5
(b), no sum shall be set aside for or applied to the purchase or
redemption (pursuant to any applicable sinking fund or redemption
provisions or otherwise) of an~y shares of any class or eerie, of
stock ranking as to. dividends or assets on a parity with or
junior to Series A Preferred Stock and no dividend shall be
declared or paid or any other distribution ordered or made upon
any shares of any class or series of stock ranking as to
dividends junior to Series A Preferred Stock.

(c) Not less than 30 nor more than 60 days prior to the
date fixed for redemption of the Series A Preferred Stock or anj
part thereof, notice specifying the time and place thereof shal
be given by mail to the holders of record of the shares of Series
A' Preferred Stock selected for redemption at their respective
addresses as the same shall appear on the stock books of Wal-Mart
and by publication in at least one daily newspaper of general
circulation in Nashville, Tennessee and one such newspaper in New
York, New York, once each week for three consecutive weeks. The
failure to give such notice or any defect therein or in the
mailing or publication thereof shall not affect the validity of
the proceedings for redemption. Any notice which was mailed in
the manner herein provided shall be conclusively presumed to have



been duly given whether or not the holder receives the notice.
Upnsuch reemtion date, or upon such earlier date as the Board

of Directors shal designate for payment of the redemption price
(unless Val~-Wart shall default in the payment of the redemption
p rice as set forth in such nrotice), the holders of shares of
Series A Preferred Stock shall have 'no interest in or claim
agaist Val-Mart by virtue of the shares, to be so redeemed and

u 1 Mv.no vtingor other rights with respect to such shares
excpt th rihtto convert such shares within the tine
herenafer st frthand except the right -to recoine the moneys

cupon such redemption from Vsa1-Hart or otherwise,* without
- T~?rsethereon, upon surrender (and endorsement, if required by

VAL *1Mat)of the certificates, sad the shares represented thereby
shall aolnger he deemed to be outstanding Upon redemption or

"coneso of Servies A Preferred Stodk In the manner set out
'heren or av purchase of the Series A Preferred Stock byjSe 

Vat-Mat, Se sA referred Stock so acquired by W*1-Mart shall
be" cancelled and shall not be reissued. Except where Series A

Prefered Sockust be converted before the effective date of a
consolidation or neerr aprvddiSetion 8(a), after giving

W ~any notice of rdmto anpirtoheclose of business on
t ~the tenth day priorto herdmin date, as hereinafter

provided, the holders oftesaeafSre A Preferred Stock
so called for redemption nay convert such shares into shares of
the Commono Stock of Vat-Hart, In accordance with the connersion
privileges set forth in Section B hereof.

(d) No fractional shares of the Series A Preferred
Stock shall be redeemed. 'In the event the number of shares to be
redeemd fro any bolder thereof includes a fractional share, the
number oi shares to be redeemed from said holder shall he rounded
to the neares t whole numbr.

(e) Redemption of the Series A Preferred Stock shall
be made Drily out Of Retained Earnings Of val-Mart.

SzCTION 6. Votin Rights.
(a) At every umeet~g of stockholders of W*1-Mart, every

holder of Series A Preferred Stock shall be entitled to one vote
for each share of Series A Preferred Stock standing in his name
on the books of Wai-Mart, with the same and identical voting

rgts, except as expressly provided herein, as a holder of a
share of Vat-Hart. Canmon Stock. The Series A Preferred Stock and
any other stock 'having voting rights shall vote together as one
class, except as provided by law and in Paragraphs (b) and (c)
hereof.

(b) If and whenever accrued -dividends on the Series A
Preferred Stock shall not have been paid or declared and a sum
sufficient for the payment thereof set aside, in an amount equal
to six quarter-annual dividends on any shares of Series A
Preferred Stock at the time outstanding, then and in such event4
the holders of the Series A Preferred Stock, voting separately as
a class, shall be entitled, at any annual meeting of the
stockholders or special meeting held in place thereof, or at a
special meeting of the holders of the Series A Preferred Stock



* clle as 1 .breiaftr. Provided to elect two directors. Such
rig~ of~~bsbdldks o-f Series' A -Preferred Stock to elect two

.~diectos ma~be eerised until4 dividends in default on the
Seds APr.errd Stock shall have been paid in full, or funds
suficint herforset aside, and when so paid or provided for,

for t estn fsc oig ihsi h aeof

i~a-tvoing ovser-shl have so vetdi h odr fthe
,~,Sirax PeMed Stock, the Secretar of Wal-Mart may, and upon

tbe~ritenre~t o th hoder atrecord of 25% or more in
amoil - ofthw ere APefrd Stock thnoutstanding,

cal a pecal eetngof the holders of the
'Se~ieis A Preferrod'Stock for the election of the directors to be
'd:ced by theiar as-hri provided to be holdwit 4 Is:

afedelivery fsu rqstadat the plaeo 
notice provided :by law an nthe By-laws for the hlins of
meetings of stockholders;s provided. hovever, that the Secretary
shall not be required to call such special meeting in tecase of
any such request received loes than 90 days before the date fixed
for the next ensuing annual meeting; of stockholders. No such
special ueeting and no adjournment thereof shall be held on a
date less than 30 da s before the annual meeting of the
stockholders or special meeting held in place thereof next
succeeding the time when the holders of the Series A Preferred
Stock become entitled to elect a director as above provided. If
-t' any such annual or special metn rAmy adjournment thereof
the holders of at least a majority- of the Series A Preferred
Stock then outstanding shall be present or represented by proxy,
then by vote of the holders of at least a majority of the Series
A Preferred Stock present or so represented at such meeting h
then authorized number of directors of Wal-Mart -shall 'be
increased by two. and the holders of the Series A Preferred Stock
shall be entitled to elect the two additional directors so
provided for. The direetors so elected shall serve until the
next annual meeting or until their successors shall be elected
anid shall qualify. provided, however, that whenever the holders
of the Series A Preferred Stock shall be divested of voting power
as above provided, the term of of flce of the persons elected as
directors by the holders of the Series A Pref erred Stock as a
class shall forthwith terminate, and the number of the Board of
Directors shall be reduced accordingly. If. during any interval
between any special meeting of the holyders of Series A Preferred
Stock for the election of a director to be elected by them as
provided above and the next ensuing annual meeting of
stockholders, or between annual meetings of stockholders for the
election of directors, and while the holders of the Series A
Preferred Stock shall be entitled to elect two directors the
office of either of the directors who have been elected by the
holders of the Series A Preferred Stock shall, by reason of
resignation, death or removal, be vacant, (1) the vacancy shall



be iledby a majority vote of the remaining directors then in
office, although loes than a quorum, and (2) if not so filled

W. within 40 days -after the creation thereof, the Secretary of
Wa1lMart shall, 'call a special meeting of the holders of the
Series A Preforred Stock and such vacancy shall be filled at such
special meeting. Any director elected, to fill any such vacancy
by the- remaining directors then in office may be removed from
office by vote of the holders of a majority of the shares of the
Series A Preferred Stock. A special meeting of the holders of
,the Series-A Preferred Stock may be called by a majority vote of
7the Board of Directo'rs for the purpose of removing such director.
The Secretary of -Val4(art shall, *iu any event, within ten days
after delivery to Wal-Mlart at its principal office in the State
of Arkansas of a request to such effect signed by the holders of
at'least 251 of the outstanding shares odf -the Series A Preferred
Stock',- call a special iseeting for such purpose to be held within
40' days after delivery of such request, provided. however, that

the erets% shall not be required tocal-shaspil
meeting In tecase of any such request received less than 90
days before the date fixed for the next ensuing annual meeting of
stockholders.

(c) The consent of holders of more than two-thirds of
the outstanding shares of Series A Preferred Stock is required to
amend the certificate of incorporation of 'Wal-)Mart to (i) create
or authorize any class of stock ranking prior or superior to the
Series A Preferred Stock an to assets or dividends, or any class
of securities convertible into any such a class of stock, or (ii)
change the terms of the. Series A Preferred Stock. in any manner
prejudicial -to the -holders thereof;l provided. however,* that no

* s~eparate, consent of the holders of the Series A Preferred Stock
shall be required to amend the certificate of incorporation to
create or authorize any clas's of stock ranking on a parity with
the Series A Preferred Stock as to assets or dividends, or as to
any'class of securities convertible into any such class of stock
if such 'itock or other securities are issued for new
consideration and not as a dividend or other distribution to the
stockholders of Wal-Mart.

SECTION 7. Liquidation Rights. The amount payable on
Series A Preferred Stock in the event of any liquidation,
dissolution or winding up of the affairs of Wal-Mart shall be
$27.50 per share plus accrued and unpaid dividends, which amount
shall be paid and distributed before any distribution may be made
with respect to the outstanding shares of Wal-Mart Common Stock
or any other class of shares of Wal-Mart ranking junior to the
Series A Preferred Stock with respect to payment of dividends or
distributions upon dissolution and winding up of Wal-Mart.

SECTION 8. Conversion Right.
(a) Subject to and upon compliance with the provisions

of this Section 8 and except as provided in the last sentence of
this paragraph (a), the Series A Preferred Stock may at the
option of the holder at any time, or in the case of shares called



f or redemption until and including the tenth day prior to the
date.'fixed for' redemption (but not thereafter if payment of the
redemiptian price has been duly provided for by the date fixed for
redeiption) & be converted into shares of the Common Stock, par
valuE ~'$40A per share, o f Wal'4Mart ("Cozmmon Stocki) Jas such
shaxdgj shall- be constituted at the conversion date) at the
c'on'aip price lin effect at the conversion date.

tj Notwithstahding the provisions of this paragraph (a) and Section
5 (0)'. ifs,.al'4art shall be a party to any consolidation or merger

whe~C>.theoutstanding shares of Comimon Stock are to be
exc'hanged for or converted into cash or other securities of

an issue unrelated or unaff iliated with Wal-M~art and Wal-Mwart
exer'ihe- its 'option to -redeem the Series A Preferred Stock

pursankt"~to_ the last sentence of Section 5 (a), the Series A
PreferredA Stock may not be converted after the effective date of
any'such: consolidation or merger.

(hi.:; b The bolder of each share of Series A Preferred
Stok ayexqrcise the conversion privilege in resipect thereof by

delivering toaytransfer agent of the Series A Preferred Stock
(1 the sbart ss to be converted, Iii) written notice that the
holder, elects to convert such shares and stating the name or
nouns (with address) in which the stock certificate for Common
Stock is, to be issued. Conversion shall be deemed to have been
effected on the date when such delivery is made, and such date is
referred to in this Section as the conversion date.' on the
conversion date or as promptly thereafter as practicable,
Val-Mart shall issue and deliver to the holder of the series A
Preferred Stock surrendered for conversion, or on his written
order, a certificate for the number of full shares of Commo
Stock issuable upon the conversion of such Series A Preferred

C ~Stock and a check or cash in respect of any fraction of a share
as provided in suprgah (a) of this Section S. The person in
whose name the stock certificate is to be issued shall be deemed
to have became a holder of Common Stock of record on the
conversion date. No adjustment shall be made for any dividends
on such shares of Series A Preferred Stock or for dividends on
the shares of Common Stock issued on conversion.

V (a)~~~ Wal-Mart shall not be required to issue fractional
V '~shares of Commn Stock upon conversion of Series A Preferred

Stock. -The number of full shares of Common Stock issuable upon
* ~~conversion of the shares of Series A Preferred Stock surrendered

therefor shall be computed on the basis of the aggregate number
of shares so surrendered. If any fractional interest in a share
of Commn Stock wcould be deliverable upon the conversion of any
Series A Preferred Stock, Wal-Mlart shall in lieu of delivering
the fractional share therefor make an adjustment therefor in cash
at the current market value thereof, computed on the basis of the
'last reported sale price of the shares of Cannon stock on the New
York Stock Exchange on the last business day before the
conversion date or, if there was no reported sale on that day, on
.the basis of the mean of the closing bid and asked quotations on
that Exchange on that day, or if the Common Stock is not then



4 Ar

liiied'4 on tht 'xchanie,., on'the basis of the mean of the closing* tbi and. aske quottionsIn the over-the-counter market on that
i~potedby-RASAQ, or an~y slailar reporting service.

~:-(IS Unes an unilanadjusted conversion price of
"the>C--o-mmn' Stoc~k- is required, to be* computed as hereinafter

* Vro-rided' k the- conversion price 'for such Cotton Stock shall be
~~~&i~6t%$ pir. share, provided, -however, that in the event that the

average6 iU th:last reported sales prices for trades of shares of
C'"r&noc on th& New York Stock Exchange for the five*
K >lueditel preceding the 'effective date of the

Mdrii*ACUR~cointo K (the "Five-Day Average Price") is less
thn-36.50' per,uhare, the conversion price stall be equal to

the>F4ive'-Day Average Price: provided, further that in the
'-et~ttit-1tthtFive-Day Average Price is vreater than $39.50 per

.'.naa r~bt~conersonprice shall hi equal to 120? of 'the
-'in 'Yarga Price.` -The number of shares of Common Stock

~apo coverion of 'one share of Series A Preferred Stock
sIalb etridbydividing $25.00 by the conversion price

thenin ffct
- Ce) In case Wal-Mart shall pay or make a dividend or

*other? distiuinon any class of its capital stock in Coummn
* Stock, the conversion price in effect at the opening of business

on the Vday-following the date fixed for the determination of
stnckholders entitled to receive such dividend or other
distribution shall be reduced by multiplying such conversion'-
price by a -fraction of which the numerator shall be the number of
shares, 'of Common Stock outstanding at the close of business.. on
the.. datb. ffxpd for viWdetermination and the denominator shall
be 'the~ mm" ,o_ f. iud~ numrer of' shares -and the total number -of

* shares constituting such di~vidend or other distribution, such
-reducttop ;o become effective immediately after the opening of
business., o the ' day - foll60flig: the date fixed for such
determittion . For ~'the purposes- of this paragraph Ce), the
number of shares of Comamon Stock at any time outstanding shall
not include 3 hares held .in 'the treasury of Wal-Mart but shall
include share's issuable .in respect of scrip certificates issued
in lieu of fractions of shares -of Common Stock. Wal-Mart will
not pay any dividend or make any distribution on shares of Cotton
Stock-held in the treasury of Wal-M~art.

(f In case Wal-Mart shall issue right. or warrants
(other than employee stock options granted under any of
Wal-Mart's employee stock option plans) to all holders of its
Common Stock entitling them to subscribe for or purchase shares
of Common Stock at a price peax share less than the current market
price per share (determined as provided in paragraph (J) below)
of the Common Stock on the date fixed for the determination of
stockholders entitled to receive such rights or warrants, the
conversion price in effect at the opening of business on the day
following the date fixed for such determination shall be reduceu~
by multiplying such conversion price by a fraction of which the
numerator shall be the number of shares of Common Stock
outstanding at the close of business on the date fixed for such
determination plus the number of shares of Common Stock which the



aggregate .,_of the offering price o f the total number of shares of
* ~Coamon --Stock so offered for subscription or purchase would

purchas _at sc urn market price and the denominator shall
" -be teumeofsare. of Common Stock outstanding act the close

of binsontedte fixed for such determination plus the
1xwiber, of' shares of Common Stock so offered for subscription or
tpurchase ` uc reduction to become effective immediately after
the -6pehino buinss on the day following the date fixed for

:.suh dtermnaton.For the purposes of this paragraph (f) the
)imbe p.of shares of Common Stock at any +.ime outstanding shall

~ ibt-rbclUde~ .shares 'held in the treasury, of Wal-Mart but shall
1~in~de shrs'issuable in respect of scrip certificates issued

"in lieu`- of fractions of Common Stock. Wal-Mart will not issue
any .rights; or-warrants in respect of shares of Common Stock held

intthe treasury of Wal-Mart.
- (gY., -:n case outstanding shares of Commnon Stock shall

be' .- ibdivided into a greater number of shares of Common Stock ,
t conversion price Ixn effect at the opening of -business on the

day _following the day upon which such subdivision becomes
effective shall be7 proportionately reduced, and, conversely,, in
case outstanding shares of Coumion Stock shall each be combined
into a smaller number of shares of Common Stock, the conversion
price in ef fect at the opening of business on the day following
the day upon which such combination becomes effective shall be
proportionately increased, such reduction or increase, as the
case nay be, to become effective inediately after the opening of
business on the day following the day upon which such subdivision
or combination becomes effective.

(h) In case Wal-Mart shall, by dividend or otherwise,
* ~distribute to all holders of its Common Stock evidences of its

indebtedness or assets (including securities,, but excluding any
0 ~ rights' or warrants referred to in paragraph 4f) above, -any

dividend or distribution paid in c~ash out of the retained
earnings of Wal-Mart and any dividend or distribution referred to
in paragraph (a) above), the conversion price shall be adjusted
so that the same shall equal the price determined by multiplying
the conversion price in effect iimmediately prior to the close of
business on the date fixed for the determination of stockholders
entitled to receive such distribution by a fraction of which the
numerator shall be the current market price per share (determined
as provided in paragraph (j) below) of the Common Stock on the
date fixed for such determination less the then fair market value
(as determined by the Board of Directors, whose determination
shall be conclusive) of the portion of the assets or evidences of
indebtedness so distributed applicable to one share of Common
Stock and the denominator shall be such current market price per
share of the Common Stock, such adjustment to become effective
immediately prior to the opening of business on the day following
the date fixed for the determination of stockholders entitled to
receive such distribution.

(i) The reclassification (including any reclapsi-
fication upon a consolidation or merger in which Wal-M~art is the
surviving corporation) of Common Stock into securities other then



.toy ~ ~ ~ '. -

CazoStc~ hl e dendt ~tv1e(a) a distribution of

sue~ -ecuitfs otbei:Ythain Couuuon Stock-to all holders of Coumon
S k4.(en the e-ffective -date of -a-uch' reclassification shall be

_ eud tQ ," be ?'te dA_,&e fixed for -the determination of stock-
6Idrs2 e ite4t r~eeiive ''sucb distribution" and -"the date.

~~f*~s UC '. C~ei ntion" withiu the meaning of paragraph (h)
,~'~ab ~,,ad..'(b)" "A'sidLifision. or., cosbination, as the easmab,

#amhe bC )inhaie. of Coumion.-Stock outstanding u ditl
I t~such'~rfo.U'ification- intO the number of sbaresao

* C~l~&'t6Ce ~u~t~din~~iiu~ditel theieaf ter (and the effoc-
~~;- ~ ~ of' suc reclass1.fication shall be deemed to be "the day

~~ ~-suCb ii`;8'div~iion becomes a'ffective" or "the day upon
I1 ~ich~cob~iaionbeomsseffective," as the case may be,

~'Lt tbday'7up~n~ibhsuch subdiviakon or -combination becomes
-~'1eff~ti4Ltht'4himeining of paragriph (g) above).

~~ ' j.}>.f6~T aprps of any~ -computation.- unde~r para-.
g~ahs, .( f ~z(4h)aboethe current tuarket price per s~hare ,of

Cmn'Stdc1 -o'ay~aeshall be deemed to be the average of
* ~ daily~.ctoo I~ririe or the 30 consecutive business days

seletedby~l-Krt ommdening not--more than 45 business days
befoe te dy. A quiton.The closing price for each day shall

bsth1a~ reor~ed~sales price regular way or, in case.,no such
reported "sal ao place' on such day. the average of the
reported lsn ~ n asked prices regular way, in either case
on the Ne okStock Exchange oif the Common Stock is not
li~sted'-or ditted. .t'6 trading on such Exchange. on the principal
national securities, xhag on which the Common Stock is listed-
or admitted. t~o trading or, if not listed or admitted to trading

* ~on- aniy national securities aexagthe average of the closing
bid And asked quotations in he over-the-counter market, as

W ~~reported by NASDAQ 'or any similar reporting service. TFor the
purposes of this paragraph (j), the term 'business day" shall
mean each Monday, Tuesday, Wednesday, Thursday and Friday, other-
than any day on which securities are not traded on such exchange
or, in such market.

(k Wal-Mart may make such reductions' in the
conversion price, in addition to those required by paragraphs
(e) , (f) (g) and (h) above, as it considers to be advisable in
order that any event treated for Federal income tax purposes as a
dividend of stock or stock rights shall not be taxable to the
recipients.

(1) Whenever the conversion price is adjusted as
herein provided:

(1) Wal-Mart shall compute the adjusted conver-
sion price in accordance with this Section 8 and shall
prepare a certificate signed by the Treastrrer of
Wal-Mart setting forth the adjusted conversion price
and showing in reasonable detail the facts upon which
such adjustment is based, and such certificate shall
forthwith be filed with the Transfer Agent for the
Series A Preferred Stock.

(ii) a notice stating that the conversion price
has been adjusted and setting forth the adjusted
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ctonversoC 1cc alml, fotwt e required, and as

soon.;as pr ltiable afe itis required, such notice
.~ hal he a~ladto -tbeholders of -record of the

-out standin -sare -Of Setteee A Prefetrrd stock:
$1' - prvide4,~7however ,. that if yiJthin 10 days after -the

b *. -. ' 7 csjotp 6 filn such anotice, an additional
N ntice'fi~r~reuird, uchadditional notice Bhall be

N~~c~ VA< ~ brliquired--pursuant to this clause Iii) as
t '~- ' r tiithbopein-of business on the tenth day after' such

- 'of~~il 'h

'cojvetsticpric asadjuse at such opening of
busineS4B.' and,: upon the col ibof mailing of such

- - .. additional notice, no otheb otc need be given of-any
adjstffltin the conversion price occurring at or .

taMt' th net preceding notice given by mail became

requireC -

& 1± ~ aleartshall 4eclare .a dividend (or any
othr . ditriutin) an its common Stock payable'
othrwie tan n csh ut of its retained earainges or

I (i) al-artshall authorize the granting to the 
holders tt -its Common Stock-of rights or warrants to
subscribe for or purchase. any .shares of capital stock
of any class or of any 4other riqhts; or

(iii) of'any reclassification of the capital stock*.-
of Val-Mart (other than a subdivision or cesbination of*
its usadn shares of Csmon Stock), or of any
consolidtono merger to which Vat-Mart is a patty
for which- approval of any stockholders of Wal-Mart is
required* or of the sale- or transfer of all or
substantially all of the aunets of NfIL-MartS or

liv) of the voluntary or involuntary dissolution,
liquidation, or winding up of Vat-Mart:

then . at-Mart shall -cause to be mailed to the Transfer Agent of

the then Series A Preferred Stock and to the holders of record of

the outstanding shares of this Series, at leane 20 days (or 10
daysW in any case specifiled in clause (i) or (Li) above) prior to
the applicable record date hereinafter specified, a notice stated
(x the date on which a record is to be taken for the purpose of
such dividend, distribution, rights or warrants, or,, if a record
is not to be taken, the date as of which the holders of Common

Stock of record to be entitled to such dividend, distribution,
rights Or warrants are to be determined, or Cy) the date on which
such' reclassification, con~solidation, merger, sale, transfer,
dissolution, liquidation or winding -up is expected to become
effective, and the date as of which it is expected that holders
,of Common Stock of record shall be entitled to exchange their

shares of Common Stock for securities or other property
deliverable upon such reclassification, consolidation, merger,
sale, transfer, dissolution, liquidation or winding up.

(n) The issue of stock certificates on conversions of

Series A Preferred Stock shall be without charge to the



coneOrtfing shareholder tot any tax in respect of the iBBUS
~thetof~tW~iSt4iafl. not, however, be required to pay any tax

b bli .'inrespect of any transfer involved in the
issue anddelivery f -shares in any unsm other than that of the

* hI~e, 6f thbe Series, A'. Preferred Stock converted, and Wal-Hart
..- not be z--required- to issue or'- deliver any such stock

ceVticton nes ant until, the person or persons requestig
have'pad to Val-Mart the amoubt of such tax or sahall
11.2d tdthe satisfaction of Vat-Hart that such tax

&t~iasen padbrA<A~ei, t siaan at alltie reserve and keepp 7 ay4labl~fra from pre-emptive rights., out of its authorized
i bt,~nsu4.ok o the purpose of effecting the conversion
~ o4SriesAuittre tc such m ewof its duly authorized

.bat.. ~ , of Vc sjtq as shall fromtse t 'to, time be sufficient
tbf 4ac ~t covdrioi of al outstanding Seiries A Preferred

FITH Th Crporation is to have perpetual existence.

r' .nm. n futherisce, an not in limitation, of the

powers conferred, by. law, the. Board of Directors of the

Corporation 'is 6xfleasly autborized to make, alter or repeal the
by-laws of the Corporation in the manner provided in 'such

by-law. Elections of directors need not be by written ballot

unless the by-'la'ws of the Corporation shall so provide.

SEVEN ':The Corporation reserves the right to amend,

alter or repeal any provision contained in this Certificate of

Incorporation in the mianner now or hereafter prescribed by the

statutes of the State of Delaware, and all rights and powers

conferred on Directors and stockholders herein are granted

subject to this reservation.

EIGHTH: Whenever a compromise or arrangement is

proposed between this Corporation and its creditors or any clapss

of them and/or between this Corporation and its stockholders or

any class of them, any court of equitable jurisdiction within the

State of Delaware may, on the application in a summary way of



* ~this Corporation or of any creditor or stockholder thereof, or on

theappicaion' of anmy receiver or receivers appointed for this

Corporation under- the provisions of Section 291 of Title S of the

Delaware Cods -or on the application of trustees in dissolution or

'of any receiver or receivers appointed for this Corporation under

the provisions of Section 279 of Title S of the Delaware Code

* order a meeting of the creditors or class of creditors, and/or of

7-. the-stockholders or class of stockholdeis of this Corporation, as

the case may be, to be smmonued in such manner as the said court

directs. lf'a majority in fluter -representing three-fourth. in

value of Ohe creditors or class of creditors and/or of the

stockholders or class of stockholders of this Corporation, as the

case may -be, agree to any compromise or arrangement and to any

reorganization of this Corporation as consequence of such

* ~compromise or arrangement, the said compromise or arrangement and

the, said reorganization shall, if sanctioned by the court to

which the said application has been made, be binding on all the

creditors or class of creditors, and/or on all the stockholders

or.,class of stockholders, of this Corporation, as the case may

be, and also on this Corporation.

NINTH: To the fullest extent permitted by Delaware

General Corporation Law as the same exists or may hereafter be

amended, a director of this Corporation shall not be liable to

the Corporation or its shareholders for monetary damages for

breach of fiduciary duty as a director.
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4. This Restated Certificate of Incorporation was duly

adopted by the board of directors in accordance with Section 245

of the General 'corporation Law of the State of Delaware.

- N WITNESS WaflEOF, said WAL-NMtT STORES, INC * has

caused this certificate to be signed by Robert K. Rhoads, its

vice President and atteuted by J. Scott Nelton, its Assistant

Secretary, this A56- day of tC56tt) ',1988.

WAL-NARt STORES, INC.

/Ylce ~President

ATTZSTs3

Assistant Secretary


